
2rJ If llm rrquesl is for 8" Amendment or Withdrawal. eii lei  the File Number of the pending application currently on t i l e  with the 
FCC. 

Tvne of lmnwet ion  

File Number: 
0000974515 

s e d " " \  and enter the result 

6) Are attachments being filed with this application'! Yes 

7s) Ducs the mansaction that i s  the subject of this application also involve transfer or assignment ofother wireless licenser held by the asiplorlminsferor or afiliates 
of lhe risie"~rlnanEfemr(e.g, pamts,  subiidiarics. or commonly conmlled entilter) thal are not included on this form and for which Cmmiision approval i s  

7hl Dous the tansaction thal IS the subjecf of this applicahon also involve wansfcr or assignment ofnon-wireless licenser that are not included on this form and for 
which C'oniiiiiisioii approral i s  required? NO 

req"i,dJ Yes 

10) FCC Registration Numkr(FRN): 0002049575 

1 I) Fin, Name (if individual): I m l L a s t  Name: Ils.mx: 
12) Enlily Name ( i f  not an individual): THC of Houaton, Inr. 

13) Anenlion To: Don A. Adamr 

14) P.O Box: 

16) City BIl l ivue 1117) Slate: WA Ill8)ZipCode: 98004 

191 Telephone Number: (425)519-3988 

21) E-Mail Address 

~ I A n d / O r ~ I S ) S V c e t A d d r e s s :  114WSE61h Slreet,SuItt I00 

IlZO) FAX Number 

Transaction Information 
8) How will assignment of authorization or mansfer ofconuol be accompliihcd! Sale or other asalgoment or transfer of sloek 
If required hy applicable rule, attach as an exhibit a statement on how contml i s  to be assigned or mnsferred. along with copies of any pertinent contracu, agreemenis. 
i n s m e n t s .  cenified copies of Court Orden, e t .  

9) The assignment o f  authorization or transfer o f  conml  oflicense is: Voluntsly 

IR .c , IAmcr i can  Indian or Alaska Native: 

W I H i s p a n i c  orlatino: 

(Glndcri(Fema1e: [Male: 

[Asian: 

/No1 Hispanic or Latino: 

IBlack or Aftiean-American: IlNafive Hawaiian or Orher Pacific Islander: lm 

231 FCC Registration Nwnbcr(FRN): OW7447121 

24) Fin,  Nanie (if individual): Wayne 

25) Entity Name (ifnot an individual): Perry, Wayne M 

26)  P 0. Box 645 

J ( M I : & s t  ~ a m e :  perry I)Suffix: 

1-127) Sbeet Address: 
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- 
44) l h r  Aasignee IS a("). Individual 

45) FCC Regismiion Number (FRN): W07447261 

- 46) First Name (ifindiridua1):Uon I r 1 l L a r t  Name: Adxma I[suffir: 

471 Enllty Uame (ifotherthan individual): 

48) Name <of Real Pany in Interest: 1149) T I N  

l m 1 ) 5 2 )  Sfreel Address: 11400 SE 6th Street, Suite 100 

. 
50) ~ t t ~ ~ t i " , ,  T ~ .  

5 1 )  P.O. BOX.  

53 ) r i ry .  BPllsvur 54) State: WA I)S5)ZipCode: 98004 

5 6 )  Telephone Number (425)519-3988 

58) €-Mail Addrers. 

1157) FAX Numkr: - - 

141 First Name: Thomas 1 1 . 1 1 : 1 \ ~ ~ ~ t ~ ~ ~ :  c u t i o r r n  Ilsaffix: - 
60) Company Name: Luksa, Nser, Gulirrrrz & Smhs, Chartered 

6 1 ) P O  Box: l-)162)street~ddress: 1111 19th s t r r c t , ~ ~ , s u i t a  IZW 

63) City. Waabingtm llM) Slate: DC 1165) Zipcode: 20036 

66) T'elephonc N u m k :  (202)857-3500 1167) FAX Number: 

69) I s  <he Assignee orTranrferec a foreign govemmcnt or the representative of any foreign government? 

70) Is the Assignee or Transferee an alien orthe reprcwntative ofan dim? 

71) I s  the Assignee or Transferee I corporation organizzd undpr the laws ofany forti@ government? 

7 2 )  Is the Asignoee orTransfprce a corpontion ofwhich more than one-tilth ofthe capikl stoek is o w e d  ofrecord or voted by aliens or their representatives or 
by a foreign g~vemment or representative thereof or by any corporation organized under thc laws of a foreign SOunW! 

73) I s  the Assignee or Transferee dirsctly or indirectly conmlled by any other corporation ofwhich m r e  than one-fourth ofthe capital s m k  i s  owned ofrecord 
or voted by d i m s .  their representatives, or by a foreign government orrepresentative thereof, or by any corporation organized under the laws ofa foreign 
country! If'Yes', attach exhibit explaining namre and extent ofalien or foreign ownership or conml. 

- ~ 

74) HAS the Assignee or Trannferee or any pmy to this application had any FCC station authokation, license oc ~ n m c t i o n  pemit revoked or had m y  
applicauon fw an initial. modification or renewal of FCC station authonzafion, license, consmction permit denied by the Commission? If'Yes', altach exhibit 

75) Has the  assign^ or Transferee or any pany to this application, or any party direclly or indirectly conlmlling the Assignee OrTnnsferec, Or any p m y  u) this 
application ever been convicted of a felony by any state or federal court? If 'Yes', attach exhibit explaining circumtames. 

76) Has any coun tinally adjudged the Assignee or Transfern, many pany direcfiy or indirectly eanmlling the Assignee or Transferee guilly of unlawfully 
monopolling or attempting unlawfully to monopolize ndio communicalion, directly or indirectly. throueh conh.al afmanufacm or sale ofmdio aomratm. 

explaining cI~cmsta"ces. 

E3 

El 

[ 

. .  . ,. " 
)Ithe preceding fwo items'? If'Yes', attach exhibit explaining circwnstaancer. 

78) Race, Ethnicity, Gender of AssigneeITransferee (Optional) 
m i A m e r i c a n  Indian Or Alaska Native: IfAsian: 

I&thnleif\lHirpanic or Latino: 
/[Black 01 African-American: I(Native Hawaiian or Other Pacific Islander: lm 

//Not Hispanic or Latino: 

=r-----lr-----i 
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1 j The Assignor or Transfe~r ~enifiei  either (I! that thc authorization will not be assigned or that control ofthe license will not be transfemd until the consent ofthe 
Fcdenl Coninivnrcations COmmiiSiOn has been given, nr(2j  that prior Commission consent is not required because the transaction is subject 10 streamlined 
notification procedures forpro/onna ai~ignmmts and ITanifers by felecOmmunicafionS carriers See Memornndum Opinion andorder, 13 FCC Rcd. 6293( 1998). 

21 fhe 4ssignor or T lansfe~r  certifies that all statements made in thin applicarion and in the exhibits. aftachments. or in documents incorporated by reference are 
mrlctial. are pan ofthis application. and are true. complete. correcL and made in g o d  faith. 

70) Typed or Pniited Name of Parly Authotircd 10 Sign 

First Name Wayne 11M1 M ILant Name: Perry SuNk 

801 Title: Principal 

SIgnalure: Wayne M Perry 181) Date: OS/14/02 
A 

AssigneeiTransferee Certification Statements 
I j Thc Assignee lor lranrferee certifies either (1 j that the authotizahon will not be assigned or that control ofthe license will not be &ansferred until the consent of the 
Pcderal Comnim~cations Commiriion has becn given. or (2) Ulat p e w  Commirrion consent i s  not required because the ~nsac t i on  is subject to streamlined 
norificatlon procedures forpro/ormn assignnic11ts and nannfers by telecommmlications canicn See Memorandum Opinion and Order. I3 FCC Rcd. 6293 (1998). 

2 )  'The Isslgnee or Transferee waives any claim 10 the use ofany panicular frequency or of  the elnmmagnelie spectrum as against the regulatory power ofthe 
lliiiled Stabs because o f  the previou use of the same. whether by license or otherwise, and requests an authorization in accordance with this application. 

3)  The Ass~gnee or Transferee cenifie~ that gmnt of this application would not cause the Assipree or Transferee to be in vialationof any peninentcmss-omemhip, 
mibution. or spectrum cap rule.' 
'Ifthe dpplicant lhas sought a waiver ofany such rule in connection with this application. i t  may make this certification subject 10 the outcome ofthe waiveireque~t. 

4) 'I he issignce or Transferee agrees to assume all obligations and abidc by a l l  conditions imposed on the Assignor or Transferor under the subject aulhonzation(r). 
unless the Icdcral communications Commission punuaiit IO a request made herein otherwise allows, except for liability for any act done by, or any tight accwed by. 
or any >"it ~r proceeding had or commenced agalnst the Assignor or lransferor ptior Io this assignment. 

5 )  'The Zssgnee or Transferee celfifies that all statements made in this application and in  the exhibits, attachments. or in documents incorprald by rrference are 
matetial, arc pan of this application. and are me. complete, correcr and made m good faith. 

6) The .\mjgnee 07 Transferee certifier that neither i t  nor any otherpany to the application i s  subject to B denial ofFederal benefits pum~ant to Section 5301 ofthe 
~\nfibDrue Abuse Act of 1998. 21 U.S.C 6 862. because o f a  conviction for ~ ~ ~ s e r s i o n  or disrribution ofa controlled substance. %e Section I .2W2b)  of the NISE. 47 

Ila&caubb. or (3) IS not required to 61; Form W2'under the Commission's rules. 

82) Typed or Printed Name of Party Authorized to Sign 

I] 

Fin1 Name Don MI: A I(Last Name: Adnmr (Isuffir: 

3063 - 0800 
See  insrmcdansforpvblic 

FCC Form 603 
Schedule A 

Schedule for Assignments of Authorization 
and Transfers of Control in Auctioned Services 

Assignments of Authorization 
I )  Assignee Elinibility for Installment Payments (for assignments of authorization only) 
Is the Assignee claiming the Same categov or a smaller category of eligibility for installment payments as he Assignor (as determined by the I I 

(applicablr _le3 governing the licenses issued 10 the Asrignor)? 

Ilf'Yes', is  the Assignee applying for installment payments? I 
2) Gross Revenues and Total Assets Information (if required) (for assignments of authorization only) 
Refer (0 applicable auction rules for method to determine required gmss revenues and mtal assets information 
I, 1 
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Assignee cenifier that they are eligible to obtain the licenses for which they apply and that they comply with the definition of a Publicly Traded Corporation. as st out 
m the applicable FCC rules. 

II Year3 Gross Revenues II Total Arreln. Ycar i Gross Rerenues(cument) 11 Year2 Gross Revenues 

Attachment Description 

Ex 1: Description of 
Transactioflransferee Qualifications 

3) Certification Statements 

Contents 

0177783688523955678524514.pdf 
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DcscriDtion of  Transaction 
& Oualifications of Transferee 

1. Introduction 

By this application, THC of Houston, Inc. (“THC”) seeks Commission consent to the 
transfer of control of THC due to an internal reorganization of Cascade Wireless, LLC. 
(“Cascade”) THC is wholly-owned by Cascade Wireless, LLC, which is presently controlled by 
Wayne M. Perry. Upon reorganization, Cascade will be controlled by Don A. Adams and Darla 
Pomeroy. THC is the licensee of the following of licenses: I 

KNLG625 I F I 
Mr. Perry presently controls the subject licenses by virtue of having ultimate control of 

Cascade, which in turn, own 100 percent of THC. Specifically, Mr. Peny holds 60 percent of 
the voting interest in Cascade, which assures that Mr. Perry has de jure and ultimate control in 
Cascade. Upon the transfer of Mr. Peny’s voting interest in Cascade, Mr. Adams and Ms. 
Pomeroy will collectively hold, and share equally, all of the voting interest in Cascade. Thus, 
they will have ultimate control of Cascade. 

11. Licensee’s Ownership 

2 

A. General Information 

The Licensee is wholly-owned by Cascade, which is a limited liability company formed 
under the laws of the state of Washington. Its principal place of business is 11400 SE 6* Street, 
Suite 100, Bellevue, WA 98004.3 

B. Members with I O  Percent or Greater Direct or Indirect Interest 

Upon consummation of the subject transaction, the following members will have a I O  
percent or greater direct or indirect interest (voting or equity) in the Licensee: 

Name & Address: Cascade Wireless, LLC 
11400 SE 61h Street, Suite 100 
Bellevue, WA 98004 

Organized: USA 

I 
subject to the Commission’s installment payment plan. 

2 

3 
entities which Cascade has a IO percent or more interest. 

Upon approval and consummation of the transfer of control, the license will continue to be 

Each of Ms. Pomeroy and Mr. Adams also holds a 7.5% economic interest in Cascade. 

See Cascade’s FCC Form 602 on file with the FCC for a comprehensive list of FCC regulated 

1 
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Amount Held: 

Name & Address: 

Citizenship: 
Amount Held: 

Name & Address: 

Citizenship: 
Amount Held: 

Name & Address: 

Organized: 
Amount Held: 

100% 

Darla Pomeroy 
15 19 Barley Mill Road 
Wilmington, DE 19807 
USA 
50% (Voting) 

Don A. Adams ’ 
441 1 164th Lane, SE 
Issaquah, WA 98027 
USA 
50% (Voting) 

AT&T Wireless Services, Inc. 
7271 - 164th Street 
Redmond, WA 98052 
Delaware, USA 
85% (economic) 

C. Controlling Interests 

As explained in Section 111, upon consummation of the subject transaction, Ms. Pomeroy 
and Mr. Adams will be the only “controlling interest” holders in Cascade, and will also have 
ultimate control in the Licensee. 

111. “Controlling Interest” Standard 

A “controlling interest” includes individuals or entities, or groups of individuals or 
entities, that have control of the applicant under the principles of either de jure or de facto 
contr01.~ De jure control is 50.1 percent of the voting stock of a corporation or, in the case of a 

4 
Wireless, LLC. She does not have a 10 percent or more interest in any other FCC regulated entity. 

Ms. Pomeroy has a 50 percent voting interest and a 47.5 percent economic interest in Skagit 

5 
Adams has a 10 percent or more interest. 

See Cascade’s FCC Form 602 on file with the FCC for a list of FCC regulated entities that Mr. 

6 AT&T Wireless Services, Inc does not hold any voting interest in Cascade. Further, rather than 
provide a comprehensive list of all FCC-licensed entities in which AT&T Wireless owns 10 percent or 
more of either voting or non-voting stock, as required by Section 1.21 12(a)(6) of the Commission’s rules, 
the parties to this application refer to AT&T Wireless Services Inc.’s FCC Form 602 on file with the 
Commission which sets forth all FCC-regulated entities that AT&T Wireless has more than a 10 percent 
interest. 

7 47 CFR 5 1.2110(~)(2). 

2 
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partnership, the general partners. De,facto control is determined on a case-by-case basis, and 
includes the criteria set forth in Ellis Thompson.’ All officers and directors are also deemed to be 
a “controlling interest,” regardless of whether they have defacto or de jure control? 

Ms. Pomeroy and Mr. A d a m  are the “controlling interest” holders in Cascade. Further, 
they both will have ultimate control over Cascade because, upon consummation of the 
transaction, each will own 50 percent of the Voting Interests in Cascade. Hence, both have the 
ability to exercise negative de jure control over Cascade. Further, Ms. Pomeroy and Mr. Adams 
will be the only Management Members of Cascade and have the full power and authority to 
direct the property, business, and affairs of Cascade. 

IV. Licensee’s Affiliates 

To determine whether an applicant meets the eligibility criteria, the Commission 
attributes to the applicant its assets and revenues and also those of its “affiliates.”” For purposes 
of determining attributable affiliates, if the applicant or its controlling interest has either de facto 
or de ,jure control of an entity, that entity is an affiliate of the applicant for purposes of the 
Commission’s eligibility rules, and its assets and revenues will he attributed to the applicant for 
the purposes of determining eligibility to hold a C and F Block license. I 1  

Attributable Affiliates: 

1. Cascade 
2. THC of Tampa, Inc. 
3. THC of Orlando, Inc. 
4. THC of Melbourne, lnc. 
5 .  THC of Houston, Inc. 
6 .  THC of San Diego, Inc. 
7. ABC Wireless, LLC 

8 See Ellis Thompson Corporation, 9 FCC Rcd 7138,7138-7139,1 9 (1994) (“Ellis Thompson”), in 
which the Commission identified the following factors used to determine control of a business: (1) use of 
facilities and equipment; (2) control of day-to-day operations; (3) control of policy decisions; (4) 
personnel responsibilities; (5) control of financial obligations; and (6) receipt of monies and profits 
9 

10 
the power to control the applicant, or (ii) is directly or indirectly controlled by the applicant, or (iii) is 
directly or indirectly controlled by a third person or parties who are also controlled or have the power to 
control the applicant, or (iv) has an ‘identity of interest’ with the applicant.” 47 C.F.R. § 24.720(1); see 
also 47 C.F.R. 5 1.21 lO(c)(S) (same definition of affiliate). 

I I Amendment of Part 1 of the Commission’s Rules - Competitive Bidding Procedures, WT Docket 
NO. 97-82, Order on Reconsideration of the Third Report and Order, Ffth Report and Order, and Fourth 
Further Notice ofProposed Rule Making, 15 FCC Red 15293, 15323-26,1158-67 (2000) (“Part 1 Fifth 
Report and Order”); see also In the matter of Minnesota PCS Limited Partnership, Order, DA 01-3024, 5 
9 (rel. Jan. 2,2002). 

47 CFR 9 1.21 IO(c)(2)(ii)(F). 

An “affiliate” is defined as an individual or entity that “(i) directly or indirectly controls or has 

3 
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8. Indiana Acquisition, LLC 
9. Wireless Acquisition, LLC 
IO.  Royal Wireless, LLC 
1 1 .  ZumaILubbock, Inc. 
12. ZumaiOdessa, Inc. 
13. Arnage Wireless, LLC 
14. Panther Wireless, LLC 
15. Sabre Wireless, LLC 
16. Lone Star Wireless, LLC 
17. Southwest Wireless. LLC 

Mr. Adams’ Attributable Affiliates: 

I .  Skagit Wireless, LLC 
2. Lewis and Clark Communications, Inc. 
3. Cascade 

I2 

Ms. Pomerov’s Attributable Affiliates: 

I .  Skagit Wireless, LLC 
2. Lewis and Clark Communications, LLCI3 
3. Cascade 

V Designated Entity Status l4 

Upon consummation of the internal reorganization, Cascade will continue to be eligible to 
control the entrepreneurial licenses held by the Licensee. Pursuant to Section 24.839(a)(2) of the 
Commission’s rules, an assignment of C and F Block PCS licenses will be granted by the 
Commission if the proposed assignee meets the entrepreneurial eligibility requirements at the time 
the application is filed. 47 C.F.R. 5 24.839(a)(2). Thus, the attributable entities set forth in Section 
1V must have average gross revenues of less than $125 million in each of the last two years and have 
total assets of less than $500 million at the time the assignment application is filed. 47 C.F.R. 5 
24.709(a)(I). As set forth below, the gross revenues and total assets for these entities demonstrate 

12 
Lewis and Clark will be controlled by Mr. Adams and Ms. Pomeroy. 
I3 See fn 11, supra. 

14 
transfer of control application is being filed more than five years after the initial license gant and afier the 
date on which the Licensee notified the Commission that it had met its five-year construction 
requirement. 47 C.F.R. $5  Sections 24.839(a)(1) & (a)(6). However, because Cascade is the ultimate 
controlling p“ty and it controls several entrepreneurial licenses held by other licensees that are still 
subject to the Commission’s entrepreneurial rules, it nonetheless demonstrates herein its continuing 
qualifications to hold entrepreneurial licenses. 

At this time, Wayne M. Perry controls Lewis and Clark. However, upon internal reorganization, 

The Licensee is not required to be qualified as an entrepreneurial licensee, since the instant 

4 
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THC of Orlando, Inc. 
THC of San Diego, Inc. 
THC of Tampa, Inc. 
Wireless Acquistion, LLC 
Lewis and Clark Communications, LLC 
TOTAL 

that as a result of the reorganization of Cascade, the Licensee will continue to satisfy Section 
24.839(a)(2) and is therefore eligible to hold entrepreneurial licenses: 

$29,258.00 $16,968.00 $23,113.00 $3,86,000.00 
$2,230,113.00 $2,684,942.00 $2,457,527.50 $13,686,000.00 
$0.00 $0.00 $0.00 $5,535,000.00 
$0.00 $0.00 $0.00 $1 0,563,000.00 
$0.00 $1 1,150,000.00 $5,575,000.00 $23,069,200.00 
$2,371,565.00 $15,770,525.00 $9,071,045.00 $51,974,200.00 

completed calendar years. 47 C.F.R. 5 24.720(f) 

*Entity was not in existence during the subject calendar year. 
**Includes ZumdLubbock, Inc. and ZumdOdessa, Inc., its wholly-owned subsidiaries. 

Oualifications as a Very Small Business - As demonstrated below, the Licensee continues 
to qualify as a “very small business” because it is an entity that has attributable average annual gross 
revenues that are less than $15 million for the last three calendar years (1998, 1999,2000). See 47 
C.F.R. 9 24.720(b)(2). Hence, this transaction is not subject to the Commission’s unjust enrichment 
provisions set forth in 47 C.F.R. 5 1.21 1 l(b) and (c), The gross revenues and total assets attributable 
to the Licensee computed in accordance with sections 24.709,24.720(b) and 1.21 10(b)(4) ofthe 
Commission’s rules are as follows: 

5 
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THC of Orlando, Inc. 
THC of San Diego, Inc. 
THC of Tampa, Inc. 
Wireless Acquistion, LLC 
Leiws and Clark Communications, LLC 
TOTAL 

$0.00 $29,258.00 $16,968.00 $15,408.67 
$0.00 $2,230,113.00 $2,684,942.00 $1,638,35 1.60 
$0.00 $0.00 $0.00 $0.00 
$0.00 $0.00 $0.00 $0.00 
* $0.00 $1 1,150,000.00 $5,575,000.00 
$0.00 $2,371,565.00 $15,770,525.00 $7,911,529.00 - 2 

completed calendar years. 47 C.F.R. 9: 24.720(f). 

*Entity was not in existence during the subject calendar year. 
**Includes ZumdLubbock, Inc. and ZumdOdessa, Inc., its wholly-owned subsidiaries. 

Certification: Ms. Pomeroy certifies that the foregoing statement of gross revenues and total 
assets are accurate, to the best of her knowledge. 

VI. Public Interest 

The principal business of the Licensee is the operation of PCS facilities and the related 
provision of telecommunications services. The Licensee hereby certifies that upon 
consummation of the reorganization of Cascade, it will continue to have the financial resources 
available to operate the facilities that are the subject of this application. Upon Commission 
approval, this transaction will facilitate the build-out of the subject BTAs. The public in the 
subject BTA markets will greatly benefit from the added competition that will result. In view of 
the above, the parties respectfully submit that the public interest, convenience and necessity 
would be served by grant of this assignment application. 

VI1 Conclusion 

As demonstrated herein, the Licensee continues to be qualified legally, technically and 
financially to hold entrepreneurial licenses. Accordingly, grant of the instant application is 
consistent with public interest considerations. 
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